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‘Interstate Commerce Commission RECORDALGY HO. L0005 cied & Fea$n”mmmmmgg%h
12th & Constitution Ave., N.W. S0 1977 ~1) 80 g e
Washington, D.C. 20423 SEP 81977 M %% {66 Woghington, D. G,

Dear Mr. Oswald: SERSIATE (oot gonncnie)

Pursuant to Section 20c¢c of the Interstate Commerce
Act and as provided by Volume 49 Code of Federal Regula-
tions Sections 1116.1 through 1116.4, we present the
following documents, all dated as of June 1, 1977, for
recordation:

: (A) Conditional Sale Agreement between

‘ Thrall Car Manufacturing Company,
Pullman Incorporated (Pullman Standard
Division), Whittaker Corporation
(Berwick Forge Fabricating Division),
and First Security Bank of Utah, N.A.,
as Trustee;

(B) Agreement and Assignment between Thrall
Car Manufacturing Company, Pullman
Incorporated (Pullman Standard Division),
Whittaker Corporation (Berwick Forge
Fabricating Division), and Mellon Bank,
N.A., as Agent;

(C) Lease of Railroad Equipment between Con-
solidated Rail Corporation and First
Security Bank of Utah, N.A., as. Trustee;

(D) Assignment of Lease and Agreement between
First Security Bank of Utah, N.A., as
Trustee, and Mellon Bank, N.A., as Agent.
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CONSOLIDATED RAIL CORPORATION SIX PENN CENTER PLAZA PHILADELPHIA, PA 19104



The names and addresses of the parties to the

documents are:

(i) With respect to the Conditional Sale
Agreement described under (A):

Vendors

Purchaser

Thrall Car Manufacturing Company
26th & State Streets
Chicago Heights, Illinois 60411

Pullman Incorporated:
(Pullman Standard Division)
200 South Michigan Avenue
Chicago, Illinois 60604

Whittaker Corporation

(Berwick Forge & Fabricating Division)
West Eighth Street

Berwick, Pennsylvania 18601

First Security Bank of Utah, N.A.,
as Trustee

79 South Main Street

Salt Lake City, Utah 84111

(ii) With respect to the Agreement and Assignment
described under (B):-

Assignors

Assignee

Thrall Car Manufacturing Company
26th & State Streets
Chicago -Heights, Illinois 60411

Pullman Incorporated
(Pullman Standard Division)
200 South Michigan Avenue
Chicago; sIllinois 60604

Whittaker Corporation (Berwick
Forge & Fabricating Division)
West Eighth Street

Berwick, Pennsylvania 18601

Mellon Bank, N.A., as Agent
Mellon Sguare
Pittsburgh, Pennsylvania 15230
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(iii) With respect to the Lease of ERailroad
Equipment described under (C):

Lessor First Security Bank of Utah, N.A.,
as Trustee
79 South Main Street
Salt Lake City, Utah 84111

Lessee Consolidated Rail Corporation
1310 Six Penn Center Plaza
Philadelphia, PA. 19104

(iv) With respect to the Assignment of Lease
and Agreement described under(D):

Assignor First Security Bank of Utah, N.A.,
as Trustee
79 South Main Street
"Salt Lake City, Utah 84111

Assignee Mellon Bank, N.A., as Agent

Mellon Square
Pittsburgh, Pennsylvania 15230

The equipment covered by the documents is:

AAR
Mechanical No. of Numbers
Type Designation Units Marked* (Inclusive)
Coil Steel .
Flatcars GBS 300 Conrail 628001-628300
Covered _ .
‘Hopper Cars LO 400 Conrail 883600-883999
‘Sixty Foot

" Boxcars XP 122 Conrail 223001~223122

;*Each unit will have marked thereon the following legend:

"Owner by a bank or trust company under a security agreement
filed under the Interstate Commerce Act Section 20c and leased
under a lease deposited in accordance with Section 86 of The Rail-

way Act of Canada."



These documents have not been previously recorded
with the Interstate Commerce Commission.

OQur check in the amount of $100.00 is enclosed
to cover the recordation fees.

After retaining a counterpart original of the
documents please return the rémaining copies, stamped
with your recordation number, to Consolidated Rail
Corporation, Room 1138, Six Penn Center Plaza, Phila-
delphia, Pennsylvania, 19104, in the custody of the
individual presenting them for recordation.

Sincerely yours,

Joseph .T. Rowan
Assistant Corporate Counsel

JTR:smg

Enclosures
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OFFICE OF THE SECRETARY

. Joseph T. Rowan
Assistance Corp. "Counsel
Consolidated Rail Corp. Rm. 1138
- 8ix Penn Center Plaza
Phila. Pa. 19104

 Dear S§ir:
The enclosed document(s) was recorded pu.rsiian‘t to the
. provisions of Section 20(c) of fhé Interstate Cpmmerce Act,
_ »49' U.S.C. 20(c), oﬁ "9/9/?7 . at 10: 30am ,
and assigned recbrdation rﬁimber(s) , '

7

Sincerély jyours, .
v
2

N d
T Y 2/
H.G. Homme{ Jf.
Acting Secretary

Enclosure(s)

SE-30-T
(6/77)

9/9/77

8985
8985-A
8985-B
8985-C
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ASSIGNMENT OF LEASE AND AGREEMENT dated as
of June 1, 1977 (hereinafter called this Assign-
ment), by and between FIRST SECURITY BANK OF
UTAH, NATIONAL ASSOCIATION (hereinafter called
the Lessor or the Vendee when acting in its
Capacity as Trustee) acting not in its individual
capacity but solely as trustee under a Trust
Agreement dated as of the date hereof (herein-
after called the Trust Agireement) with Steiner.
Sea, Air § Rail Co., CI Transportation Leasing
Corporation and The Fifth Third Leasing Company,
as Beneficial owners (hereinafter together called
the Beneficiaries), and MELLON BANK, N.A., acting
not in its individual capacity but solely as
Agent (hereinafter called the Vendor when acting
in its capacity as Agent), under a Participation
Agreement dated as of the date hereof (herein-
after called the Participation Agreement) With
the Lessor, the Beneficiaries, the Lessce as
hereinafter defined, and the Parties named in
Schedule A thereto (hereinafter cailed the
Investors). o

~ WHEREAS, the Vendee is entering into a Conditional
Sale Agreement dated as of the date hereof (hereinafter
called the Security Documentation), with Thrall Car Manufacturing
Company, Pullman Incorporated (Pullman Standard Division)
and Whittaker Corporation (Berwick Forge § Fabricating
Division) (hereinafter together called the Builders) pro-
viding for the sale to the Vendee of such units of railroad
equipment (hereinafter called the Units) described in the
Annexes thereto as are delivered to and accepted by the
Vendee thereunder; and :

'WHEREAS, the Lessor and Consolidated Rail Corporation
(hereinafter called the Lessee) have entered into a Lease
of Railroad Equipment dated as of the date hereof (herein-
after called the Lease), providing for the leasing by the
Lessor tc the Lessee of the Units; and



WHEREAS, in order to provide security for the obli-
gations of the Lessor under the Security Documentation and
as an inducement to the Vendor to invest in the Conditional
Sale Indebtedness (as that term is defined in the Security
Documentation), the Lessor agrees to assign for security
purposes its rights in, to and under the Lease to the
Vendor;

NOW, THEREFORE, in consideration of the premises and
of the payments to be made and the covenants hereinafter
mentioned to be kept and performed, the parties hereto
agree as follows:

1. The Lessor hereby assigns, transfers and sets
over unto the Vendor, as collateral security for the
payment and performance of the obligations of the Lessor as
Vendee under the Security Documentation, all the Lessor's
right, title and interest, powers, privileges, and other
benefits under the Lease, including, without limitation,
the immediate right to receive and collect all rentals,
profits and other sums payable to or receivable by the
Lessor from the Lessee under or pursuant to the provisions
of the Lease whether as rent, casualty payment, indemnity,
liquidated damages, or otherwise (such moneys being herein-
after called the Payments), and the right to make all
waivers and agreements, to give all notices, consents and
releases, to take all action upon the happening of an Event
of Default specified in the Lease, and to do any and all
other things whatsoever which the Lessor is or may become
entitled to do under the Lease. In furtherance of the
foregoing assignment, the Lessor hereby irrevocably autho-
rizes and empowers the Vendor in its own name, or in the
name of its nominee, or in the name of the Lessor or as its
attorney, to ask, demand, sue for, collect and receive any
and all sums to which the Lessor is or may become entitled
under the Lease, and to enforce compliance by the lLessee
with all the terms and provisions thereof. Notwithstanding
the foregoing, the Payments shall not be deemed to include
(y) payments by the Lessee to the Lessor or the Benefici-
aries pursuant to Sections 6 and 9 of the Lease (except
indemnification payments owing to the Vendor pursuant to
Articles 6 and 13 of the Security Documentation) and (z)
payments required to be made by the Lessee to the Vendee or
the Beneficiaries pursuant to Paragraph 12 of the Partici-
pation Agreement.



The Vendor agrees to accept any Payments made by the
Lessee for the account of the Lessor pursuant to the Lease,
subject to the provisions of the Lessee's Consent and
Agreement attached hereto (hereinafter called the Consent)
permitting certain payments to be made directly to the
Vendee. To the extent received, the Vendor will promptly
apply such Payments to satisfy the obligations of the
Lessor under the Security Documentation then due and
payable, and, so long as no event of default or event which
with the lapse of time and/or demand provided for in the
Security Documentation could constitute an event of default
thereunder, shall have occurred and be continuing, any
balance shall be paid to the Lessor on the same date such
Payment is applied to satisfy such obligations of the
Lessor (or to such other party as may be specified by the
Lessor), by bank wire to the Lessor at such address as may
be specified to the Vendor in writing, and such balance
shall be retained by the Lessor. If the Vendor shall not
receive any rental payment under Section 3 of the Lease
payable to it as provided in the Consent when due, the
Vendor shall notify the Lessor at the address set forth in
the Lease; provided, however, that the failure of the
Vendor to so notity the Lessor shall not affect the obli-
gations of the Lessor hereunder or under the Security Docu-
mentation. The Lessor will furnish to the Vendor and the
Lessee a schedule, with such changes as may be appropriate
from time to time, setting forth the amounts due the Vendor
under the Security Documentation and the Lessor under the
Lease on each date for the payment thereof.

2. This Assignment is executed only as security and,
therefore, the execution and delivery of this Assignment
shall not subject the Vendor to, or transfer, or pass, or
in any way affect or modify the liability of the Lessor
under the Lease, it being understood and agreed that
notwithstanding this Assignment or any subsequent assign-
ment, all obligations of the Lessor to the Lessee shall be
and remain enforceable by the Lessee, its successors and
assigns, against, and only against, the Lessor or persons
other than the Vendor. :

3. The Lessor will faithfully abide by, perform and
discharge each and every obligation, covenant and agreement
which the Lease provides are to be performed by the Lessor;
without the written consent of the Vendor, the Lessor will
not anticipate the rents under the Lease or waive, excuse,
condone, forgive or in any manner release or discharge the
Lessce thereunder of or from the obligations, covenants,



conditions and agreements to be performed by the Lessee,
including, without limitation, the cbligation to pay the
rents in the manner and at the time and place specified
therein or enter into any agreement amending, modifying or
terminating the Lease and the Lessor agrees that any amend-
ment, modification or termination thereof without such
consent shall be void.

1, The Lesscr does hereby constitute the Vendor the
Lessor's true and lawful attorney, irrevocably, with full
power (in the name of the Lessor, or otherwise), to ask,
require, demand, receive, compound and give acquittance for
any and all Payments due and to become due under or arising
out of the Lease to which the Lessor is or may become
entitled, to enforce compliance by the Lessee with all the
terms and provisions of the Lease, to endorse any checks or
other instruments or orders in connection therewith and to
file any claims or take any action or institute any pro-
ceedings which the Vendor may deem to be necessary or
advisable in the premises.

5. Upon the full discharge and satisfaction of all
the Léssor's obligations under the Security Documentation,
this Assignment and all rights herein assigned to the
Vendor shall terminate, and all estate, right, title and
interest of the Vendor in and to the Lease shall revert to
the Lessor.

6. The Lessor will, from time to time, do and
perform any other act and will execute, acknowledge,
deliver and file, register, deposit and record (and will
refile, re-register, re-record or redeposit whenever
required) any and all further instruments as are reasonably
requested by the Vendor in order to confirm or further
assure, to the satisfaction of the Agent and its counsel,
this Assignment and the provisions hereof under Section 20c
of the Interstate Commerce Act and Section 86 of the
Railway Act of Canada, as such Section has been or shall be
amended. - :

7. The Vendor may assign all or any of the rights
assigned to it hereby or arising under the Lease, including,
without limitation, the right to receive any Payments due
or to become due, but the Lessee shall be under no obli-
gation to any subsequent or successive assignee except upon
written notice of such assignment from the Vendor. In the
event of any such assignment, any such subsequent or suc-
cessive assignee or assignees shall, to the extent of such



assignment, enjoy all the rights and privileges and be
subject to all the obligations of the Vendor hereunder.

8. This Assignment shall be governed by the laws of
the Commonwealth of Pennsylvania, but the parties shall be
entitled to all rights conferred by Section 20c of the
Interstate Commerce Act. The Lessor will promptly cause
this Assignment to be filed and recorded in accordance with
Section 15 of the Lease.

9. The Lessor shall cause copies of all notices
received in connection with the Lease and all payments
hereunder to be promptly delivered or made to the Vendor at
its address set forth in Article 20 of the Security Docu-
mentation or at such other address as the Vendor shall
designate.

10. The Vendor hereby agrees with the Lessor that the
Vendor will not, so long as no Event of Default under the
Lease or event of default under the Security Documentation
has occurred and is continuing, exercise or enforce, or
seek to exercise or enforce, or avail itself of, any of the
rights, powers, privileges, authorizations or benefits
which are assigned and transferred by the Lessor to the
Vendor by this Assignment, except the right to apply the
Payments as provided in Paragraph 1 hereof.

11. It is understood and agreed that each and all of
the representations, undertakings and agreements herein
made on the part of the Lessor are each and every one of
them made and intended not as personal representations,
undertakings and agreements by First Security Bank of Utah,
National Association, acting in its capacity as Trustee, or
for the purpose or with the intention of binding said bank
personally but are made and intended for the purpose of
binding only the Trust Estate as such term is used in the
Trust Agreement and this Assignment is executed and deliv-
ered by the said bank solely in the exercise of the powers
expressly conferred upon the said bank as trustee under
said Trust Agreement, and that no personal liability or
personal responsibility is assumed by or shall at any time
be asserted or enforceable against said bank or on acccunt
of any representation, undertaking or agreement of the said
bank as lessor, either expressed or implied, all such
personal liability, if any, being expressly waived and
released by the Vendor and by all persons claiming by,
through or under the Vendor, provided, however, that the




Vendor or any person claiming by through or under the
Vendor, making claim hereunder, may look to said Trust
Estate for satisfaction of the same. The Lessor agrees
that it will not enter into any amendments or modification
of the Trust Agreement except as provided in Article VI,
VII, and VIII thereof.

12. The Lessor will pay and discharge any and all
claims, liens, charges or security interests (other than
created by the Security Documentation) on the Lease or the
rentals or other payments due or to become due thereunder
claimed by any party from, through or under the Lessor, or
its successors and assigns (other than the Vendor), not
arising out of the transactions contemplated by the Security
Documentation or the Lease (but including tax liens arising
out of the receipt of the income and proceeds from the
Units) which, if unpaid, might become a claim, lien, charge
or security interest in or with respect to the Lease or
such rentals or other payments equal or superior to the
Vendor's interest therein, unless the Lessor shall be con-
testing the same in good faith by appropriate proceedings
in any reasonable manner and the nonpayment thereof does
not, in the opinion of the Vendor, adversely affect such
interests of the Vendor.

13. In the event that the Lessor from time to time
makes” any payment pursuant to the provisions of the sixth
paragraph of Article 16 of the Security Documentation and
in the absence of any event of default thereunder, the
Lessor shall be subrogated to all rights, powers, privi-
leges and remedies of the Vendor against the Lessee with
respect to such payment.

i4. This Assignment may be executed in any number of
counterparts, such counterparts together constituting but
one and the same contract, but the counterparts marked
Original Counterpart delivered to the Assignee shall be
deemed to be the original counterpart and all other
counterparts shall be deemed to be duplicates thereof.
Although for convenience this Assignment is dated as of the
date first above written, the actual date or dates of exe-
cution hereof by the parties hereto is or are, respec-
tively, the date or dates stated in the acknowledgments
hereto annexed.

IN WITNESS WHEREOF, the parties hereto have caused
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this instrument to be executed, all as of the date first
above written.

[Seali

FIRST SECURITY BANK OF UTAH,
- NATIONAL ASSOCIATION, not in
Attest: its individual capacity but
solely as Trustee,
. ;%ut%oré%%ﬁ Lfficer
[Seal) | MELLON BANK, N.A., not in its
oo individual capacity but solely
— Attest: as Agent,
= ) 1§hor‘1zed Oftticer {J Authorized Offiler
o BANKING 0FL CER

z

STATE OF UTAH

)
) SS:
COUNTY OF SALT LAKE )

On this 22 dayspf %Q/%Zfl ééjﬁ 1977, before me
personally appeared /éz?g% [~ 2y ”: to me

ya H
personally known, whd/ being by me-duly sworn, says that he

is an authorized officer of FIRST SECURITY BANK OF UTAH,
NATIONAL ASSQCIATION, that one of the seals affixed to the
foregoing instrument is the seal of said national bank,
that said instrument was signed and sealed on behalf of
said national bank by authority of its Board of Directors,
and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said national bank.

4}

’ o L7 L é% 5&42;Q¢4§5542
R 5;5éézzéé%%5fﬁry ublic

’z'[Notgriaigﬁeal]

. My commission expires June 6, 1981
My Commission expires




COMMONWEALTH OF PENNSYLVANIA )

, ) SS:
COUNTY OF ALLEGHENY )
o L4 .
On this b ™ day of S&Prember , 1977,
before me personally appeaTed fomas £ #M0S/mane J<C ,

to me personally known, who, being by me duly sworn, says
that he is an authorized officer of MELLON BANK, N.A., that
one of the seals affixed to the foregoing instrument is the
seal of said national bank, that said instrument was signed
and sealed on behalf of said national bank by authority of
its Board of Directors, and he acknowledged that the exe-
cution of the foregoing instrument was the free act and
deed of said national bank.

T otary | 1

- ‘ . GLADYS M. HARPER, Notary Public
. ;: [thar ial Seal ] Pittsburgh, Allegheny County, Pa.

/ ) My Commission Expires May 29, 1978
My Commission expires %Z /978

Sl
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CONSENT AND AGREEMENT

The undersigned, CONSOLIDATED RAIL CORPORATION, a
corporation duly incorporated under the laws of the Common-
wealth of Pennsylvania, the Lessee (hereinafter called the
Lessee) named in the Lease (hereinafter called the Lease)
referred to in the foregoing Assignment of Lease and Agree-
ment (hereinafter called the Lease Assignment), hereby (a)
acknowledges receipt of a copy of the Lease Assignment and
(b) consents to all the terms and conditions of the Assign-
ment and agrees that:

(1) it will pay all rentals, casualty
payments, liquidated damages and other moneys
(other than (A) payments provided for in Sections 6
and 9 of the Lease required to be paid to the
Lessor or the Beneficiaries, except to the extent

~that the Lessor is obligated to reimburse the
Vendor under Articles 6 and 13 of the Security
Documentation, and (B) the payments to be made by
the Lessee pursuant to Paragraph 12 of the Parti-
cipation Agreement) provided for in the Lease
(which moneys are hereinafter called the Payments)
due and to become due under the Lease or other-
wise in respect of the Units leased thereunder,
directly to Mellon Bank, N.A. not in its indi-
vidual capacity but solely as Agent (hereinafter
called the Vendor when acting in its capacity as
Agent), the assignee named in the Lease Assign-
ment, to be applied as provided in the Security
Documentation, in immediately available funds to
the Vendor on the date each such Payment is due;

(2) the Vendor shall be entitled to the
benefits of, and to receive and enforce perfor-
mance of, all the covenants to be performed by
the undersigned under the Lease as though the
Vendor were named therein as the Lessor;

(3) the Payments or sums equivalent to the
payments due hereunder shall not be subject to
any right of setoff or counterclaim or other
defense which the Lessee might have against the
Lessor or otherwise, and the payment thereof to



the Vendor shall be final and shall not be
subject to, and the Lessee hereby agrees to
indemnify the Vendor against, any liens, charges,
security interests or claims of any nature
whatsoever resulting from a breach by the Lessee
of its obligations under the Lease;

(4) the Vendor shall not, by virtue of the
Lease Assignment or this Consent and Agreement,
be or become subject to any liability or obli-
gation under the Lease or otherwise;

(5) the Lease shall not, without the prior
written consent of the Vendor, be terminated or
modified, nor shall any action be taken or
omitted by the undersigned, the taking or
omissicn of which might result in an alteration
or impairment of the Lease or this Consent and
Agreement or of any of the rights created by any

. thereof.

This Consent and Agreement when accepted by the Vendor

by signing the acceptance at the foot hereof, shall be
deemed to be a contract under the laws of the Commonwealth
of Pennsylvania and, for all purposes, shall be construed
in accordance with the laws of said Commonwealth.

_v..Dated as of (7;/‘,(/5 _Z, 19:27 CONSOLIDATED RAIL CORPORATICN
"\\\-& e E f/(;
VN oA ;z A
CE T %R nE By: : :
3.7 [C¥rporate Seal]
N = IR
~ - % Attestu:
The foregoing Consent and Agreement is hereby accepted,
as of the 1lst day of June, 1977.
S MELLON BANK, N.A., not in its
R individual capac1ty but solely
- g as Agent, ,/%j%
T N By : f:ZQEZ:T a °”>“”")Z
Lﬁeal} .
L Assistant Vice President
. TF Atuest

Ly S By

"nlw q‘oﬂ _"i\



COMMONWEALTH OF PENNSYLVANIA )
) SS:
COUNTY OF PHILADELPHIA )

2 1 #

On this Zg/’ day of \/@f/}WQég 1977, before
me personally appeared - /E“D_MAN)OIJ ,» to
me personally known, who, being by me duly sworn, says that
he is Aee! . Noy, of CONSOLIDATED RAIL CORPO-
RATION, that one oi the seals affixed to the foregoing
instrument is the corporate seal of said corporation and
that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors and
he acknowledged that the executing of the foregoing instru-
ment was the free act and deed of said corporation.

K
N ~
~.

| ’ /—; 'q N R i ..
/,,//W,;,« nwam:'/w/m%%,@“gz S

s

- Notary Public

: ANNAMARIE CAvA

i LIERE

[Notarial Seal] Notary Public, Phila,, Phila, co
My Commission Expires July 5 1981

I T

s

'1/"—
-
~~

My Commission expires

CONH@@NWBAL’I‘H OF PENNSYLVANIA %
. SS:
CQUNTY OF ALLEGHENY )

On this 43“ day of &,[,E%Lzy » 1977, before me
personally appeared {liuwar £ [Mosimana Ty , to me
personally known, who, being by me duly swdrn, says that he
is an Authorized Officer of MELLON BANK, N.A., that one of
the seals affixed to the foregoing instrument is the seal
of said national bank, that said instrument was signed and
sealed on behalf of said national bank by authority of its
" Board of Directors and he acknowledged that the execution
of the foregoing instrument was the free act and deed of
said national bank. )

- L .
.\ S~ ’ 1

AL . HARPER, Notary Public
pittstidreh, Allegheny County, Pa.

T S . My Commission Expires May 29, 1978
My Commission expires 25’{ ZZ' (2 74 N
, o . B} ! ~

»~

[Notarial Seal]
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